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tion with a bona fide arrangement for the un-
derwriting or distribution of securities; or
(5) such holding company is not, and derives
no material part of its income, directly or in-
directly, from any one or more subsidiary
companies which are, a company or companies
the principal business of which within the
United States is that of a public-utility com-
pany.
(b) Exemption of subsidiary companies of hold-
ing company
The Commission, by rules and regulations
upon its own motion, or by order upon applica-
tion, shall exempt any subsidiary company, as
such, of a holding company from any provision
or provisions of this chapter, the application of
which to such subsidiary company the Commis-
sion finds is not necessary in the public interest
or for the protection of investors, if such sub-
sidiary company derives no material part of its
income, directly or indirectly, from sources
within the United States, and neither it nor any
of its subsidiary companies is a public-utility
company operating in the United States.
(¢) Filing for exemption
Within a reasonable time after the receipt of
an application for exemption under subsection
(a) or (b) of this section, the Commission shall
enter an order granting, or, after notice and op-
portunity for hearing, denying or otherwise dis-
posing of such application. The filing of an ap-
plication in good faith under subsection (a) of
this section by a person other than a registered
holding company shall exempt the applicant
from any obligation, duty, or liability imposed
in this chapter upon the applicant as a holding
company until the Commission has acted upon
such application. The filing of an application in
good faith under subsection (b) of this section
shall exempt the applicant from any obligation,
duty, or liability imposed in this chapter upon
the applicant as a subsidiary company until the
Commission has acted upon such application.
Whenever the Commission, on its own motion,
or upon application by the holding company or
any subsidiary company thereof exempted by
any order issued under subsection (a) of this sec-
tion, or by the subsidiary company exempted by
any order issued under subsection (b) of this sec-
tion, finds that the circumstances which gave
rise to the issuance of such order no longer
exist, the Commission shall by order revoke
such order.
(d) Exemption of specified class or classes of per-
sons

The Commission may, by rules and regula-
tions, conditionally or unconditionally exempt
any specified class or classes of persons from the
obligations, duties, or liabilities imposed upon
such persons as subsidiary companies or affili-
ates under any provision or provisions of this
chapter, and may provide within the extent of
any such exemption that such specified class or
classes of persons shall not be deemed subsidiary
companies or affiliates within the meaning of
any such provision or provisions, if and to the
extent that it deems the exemption necessary or
appropriate in the public interest or for the pro-
tection of investors or consumers and not con-
trary to the purposes of this chapter.
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(Aug. 26, 1935, ch. 687, title I, §3, 49 Stat. 810.)

TRANSFER OF FUNCTIONS

For transfer of functions of Securities and Exchange
Commission, with certain exceptions, to Chairman of
such Commission, see Reorg. Plan No. 10 of 1950, §§1, 2,
eff. May 24, 1950, 15 F.R. 3175, 64 Stat. 1265, set out under
section 78d of this title.

SECTION REFERRED TO IN OTHER SECTIONS

This section is referred to in sections 79z-5, 79z-5b,
79z-5¢ of this title; title 26 section 1081.

§79d. Transactions by unregistered holding com-
panies

(a) Transactions after December 1, 1935

After December 1, 1935, unless a holding com-
pany is registered under section 79e of this title,
it shall be unlawful for such holding company,
directly or indirectly—

(1) to sell, transport, transmit, or distribute,
or own or operate any utility assets for the
transportation, transmission, or distribution
of, natural or manufactured gas or electric en-
ergy in interstate commerce;

(2) by use of the mails or any means or in-
strumentality of interstate commerce, to ne-
gotiate, enter into, or take any step in the
performance of, any service, sales, or con-
struction contract undertaking to perform
services or construction work for, or sell goods
to, any public-utility company or holding
company;

(3) to distribute or make any public offering
for sale or exchange of any security of such
holding company, any subsidiary company or
affiliate of such holding company, any public-
utility company, or any holding company, by
use of the mails or any means or instrumen-
tality of interstate commerce, or to sell any
such security having reason to believe that
such security, by use of the mails or any
means or instrumentality of interstate com-
merce, will be distributed or made the subject
of a public offering;

(4) by use of the mails or any means or in-
strumentality of interstate commerce, to ac-
quire or negotiate for the acquisition of any
security or utility assets of any subsidiary
company or affiliate of such holding company,
any public-utility company, or any holding
company;

(5) to engage in any business in interstate
commerce; or

(6) to own, control, or hold with power to
vote, any security of any subsidiary company
thereof that does any of the acts enumerated
in paragraphs (1) to (b) of this subsection.

(b) Outstanding securities held by nonresidents;
registration

Every holding company which has outstanding
any security any of which, by use of the mails or
any means or instrumentality of interstate com-
merce, has been distributed or made the subject
of a public offering subsequent to January 1,
1925, and any of which security was owned or
held on October 1, 1935 (or, if such company is
not a holding company on that date, on the date
such company becomes a holding company) by
persons not resident in the State in which such
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holding company is organized, shall register
under section 79e of this title on or before De-
cember 1, 1935 or the thirtieth day after such
company becomes a holding company, whichever
date is later.

(Aug. 26, 1935, ch. 687, title I, §4, 49 Stat. 812.)

SECTION REFERRED TO IN OTHER SECTIONS

This section is referred to in section 79z-3 of this
title.

§ 79e. Registration of holding companies

(a) Notification of registration; effective date of
registration

On or at any time after October 1, 1935, any
holding company or any person purposing to be-
come a holding company may register by filing
with the Commission a notification of registra-
tion, in such form as the Commission may by
rules and regulations prescribe as necessary or
appropriate in the public interest or for the pro-
tection of investors or consumers. A person shall
be deemed to be registered upon receipt by the
Commission of such notification of registration.

(b) Registration statement; contents

It shall be the duty of every registered holding
company to file with the Commission, within
such reasonable time after registration as the
Commission shall fix by rules and regulations or
order, a registration statement in such form as
the Commission shall by rules and regulations
or order prescribe as necessary or appropriate in
the public interest or for the protection of inves-
tors or consumers. Such registration statement
shall include—

(1) such copies of the charter or articles of
incorporation, partnership, or agreement, with
all amendments thereto, and the bylaws, trust
indentures, mortgages, underwriting arrange-
ments, voting-trust agreements, and similar
documents, by whatever name known, of or re-
lating to the registrant or any of its associate
companies as the Commission may by rules
and regulations or order prescribe as nec-
essary or appropriate in the public interest or
for the protection of investors or consumers;

(2) such information in such form and in
such detail relating to, and copies of such doc-
uments of or relating to, the registrant and its
associate companies as the Commission may
by rules and regulations or order prescribe as
necessary or appropriate in the public interest
or for the protection of investors or consumers
in respect of—

(A) the organization and financial struc-
ture of such companies and the nature of
their business;

(B) the terms, position, rights, and privi-
leges of the different classes of their securi-
ties outstanding;

(C) the terms and underwriting arrange-
ments under which their securities, during
not more than the five preceding years, have
been offered to the public or otherwise dis-
posed of and the relations of underwriters to,
and their interest in, such companies;

(D) the directors and officers of such com-
panies, their remuneration, their interest in
the securities of, their material contracts
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with, and their borrowings from, any of such
companies;

(E) bonus and profit-sharing arrangements;

(F) material contracts, not made in the or-
dinary course of business, and service, sales,
and construction contracts;

(G) options in respect of securities;

(H) balance sheets for not more than the
five preceding fiscal years, certified, if re-
quired by the rules and regulations of the
Commission, by an independent public ac-
countant;

(I) profit and loss statements for not more
than the five preceding fiscal years, cer-
tified, if required by the rules and regula-
tions of the Commission, by an independent
public accountant;

(3) such further information or documents
regarding the registrant or its associate com-
panies or the relations between them as the
Commission may by rules and regulations or
order prescribe as necessary or appropriate in
the public interest or for the protection of in-
vestors or consumers.

(¢) Preliminary registration statement prior to
complete statement

The Commission by such rules and regulations
or order as it deems necessary or appropriate in
the public interest or for the protection of inves-
tors or consumers, may permit a registrant to
file a preliminary registration statement with-
out complying with the provisions of subsection
(b) of this section; but every registrant shall file
a complete registration statement with the
Commission within such reasonable period of
time as the Commission shall fix by rules and
regulations or order, but not later than one year
after the date of registration.

(d) Cessation of existence as holding company

Whenever the Commission, upon application,
finds that a registered holding company has
ceased to be a holding company, it shall so de-
clare by order and upon the taking effect of such
order the registration of such company shall,
upon such terms and conditions as the Commis-
sion finds and in such order prescribes as nec-
essary for the protection of investors, cease to
be in effect. The denial of any such application
by the Commission shall be by order.

(Aug. 26, 1935, ch. 687, title I, §5, 49 Stat. 812.)
TRANSFER OF FUNCTIONS

For transfer of functions of Securities and Exchange
Commission, with certain exceptions, to Chairman of
such Commission, see Reorg. Plan No. 10 of 1950, §§1, 2,
eff. May 24, 1950, 15 F.R. 3175, 64 Stat. 1265, set out under
section 78d of this title.

SECTION REFERRED TO IN OTHER SECTIONS
This section is referred to in sections 79b, 79d, 79n of
this title.
§ 79f. Unlawful transactions by registered compa-
nies
(a) Issuing, selling, or altering rights of stock-
holders to declaration

Except in accordance with a declaration effec-
tive under section 79g of this title and with the
order under such section permitting such dec-
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